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MINUTES OF THE ANNUAL MEETING OF
THE BOARD OF DIRECTORS OF
READING BROADCASTING, INC.

1. Time and Place. Pursuant to Waiver of Notice,
the annual meeting o¢of the Board of Directors of Reading
Broadcasting, Inc. was held on September 132, 1383, at 7:30
p.m. at the office of the corporation,

Reading, Berks County, Pennsylvania.

Present were the following:
Edward Fisher, M.D.
Robert H. Clymer, Jr., M.D.
Micheal Parker
Jack A. Linton
in person. Also present was Henry N. Aurandt, M.D. by
tei2phone from Hilton Head, South Carolina.

Upon motion of Edwaird Fisher, M.2. and s=cond=d - by
t H. Clymer, dr., M.D. it was resolved to dispense with
2 reading o the minutes of the previous -meeting.
Upon motion of Edward Fisher, M.D. and secanded
by Robert H. Clymer, Jr., M.D. the resiznation of Henry N.
Aurandt, M.D. as Chief Executive Officer of the Corporation
h

be and i3 hereby accepted: the reason for said resiznation
being that the bylaws contain a provision that the President
is the Chier Executive Orfficer of the Corporation, Asrticls V,
Section 4 of the Bylaws

Upon motion or Edward Fisher, M.D. and seconded
by Robert H. Clymer, Jr., M.D. be and it is heresby resolvead
that ali corporate checks shall require the signature of two,
members of the Board of Directors and that this resolution
shall be implemented upon obtaining the requisite bank
signature cards from the financial institution with which the
corporation conducts its banking business.

Upon motion of Edward Fisher, M.D. and seconded
by Robert H. Clymer, Jr., M.D. it was resolved that any
contract by the Corporation for a period in =xcess of one
year shall require approval of the Board oifi Directors.

Upon motion of Edward Fisher, M.D. and seconded
by Robert H. Clymer, Jr., M.D. it was resolved that
Schneider, Haryis, Segal and Lewis be and are herveby
appointaed FCC (Counsel on behailfl of the Corporation upon
approval of ths Bankruptcy Court.

Upon motion orf Edward Fisher, M.D. and s2conded
by Robert H. Clymer, Jr., M.D. be and it is hereby resolved
that the Corporation does hereby adopt the following policizs

9




with respect to brokers and the salzs of

tock of the
corporation or a substantial portion of its assets:

D W

1. The Corporation will entertain no further
offers other than Gil Federbush and/or
Reading Acquisition to purchase either the
stock or the assets of the Corporation
unless such offer meets certain basic
parameters consisting of

a. a cash deposit with the orffer

b. the offer being signed by the person
or persons making the ofrfer, and

c. the vitfer being made at a price to

completely payv all oblizations of
the Corporation, without reduction
through negotiation.

2. No agent or broker shall have exclusiva
right to list or sell the stock or assets
of the Corporation.

3. Any broker who would be instrumental in
bringing about such a sale would be
compensated solsly according to the
Lehman Brothers formula, with the
exception of Brill Ventures, which would
be compensated in accordance with their
previous latter to the Corporation datad
February 24, 1383, for those clients with
whom they had mad=s contact on or berare
August 22, 1889; provided, however, that
a sale would be consummated through those
particular individuals contacted. Cn
any other sales Brill Ventures, inc. would
bz compensated on the basis of the Lehman
Brothers formula.

4. In accordance with paragraph 1 above, any
offer must be accompanied by a deposit
payment in the amount of $100,000.00.

O0f this deposit, $25,000.00 shall be
non-refundable in the event the offer is
not accepted, it being intended that
this amount shall be used to coever the
costs of refining and nezotiatiaz the
offer.

5. The 80 day extension re2quest of Brill
Ventures, Inc. was accepted by the
Corporation, but has now expired. The 13
month period set torth in the Brill
letter i3 recoznized by the Corporation,
but this period began running as of the
date ofi the February letter.

6. Any otffer must include an agreement to
make payment to Partel, Inc. of the
$250, 000.00 "golden parachute”™ it 1is
antitled to under its Manazement Service
Agreement with the Cuorporation.

7. Brill Ventures, I[nc. has ten (12) days . (j:>
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from the date of this Resolution to
register in writing with the Corporation
all parties that have been introduced to
the Corporatiocn through Brill Ventures,
Inc. for the purpoese of making an offer to
purchase to the Corporation. Any offers
made by parties not so registered shall

be rejected.

8. Any commission payable to any agent or
broker for the sale of the stock or assets
of the Corporation is strictly contingent
upon approval by the Bankruptcy Court, if
necessary.

3. Complete financial information rezarding
the offeror demonstrating to
the satisfaction of the company the
ability of the offeror to carry out
the financial tarms of the off=rv.

Upon motion of Edward Fisher, M.D. and s=2conded
by Robart H. Clymer, Jir., M.D. it was resolvad  that Gil
Federbush and.or Reading Acquisition shall provide to the
Corporation a deposit of 3100,000.00 of which 323,020,000
shall b2 non-refundable subjeet only to the condition that
the Corporation maka a gzood {faith 2fifort to review and
considevr the offer Gt Gil Federbush and, or Reading
Acquisition with the wuatilization of whatsver profzsiioenal
servic2s the Corporation deems appropriate.

Upon motion duly made by Edward Fisher, M.D.
ond=d by Robert H. Clymer, Jvr., M.D. it was resulvad
that Corporation deems the letter ol intsnt betwesn the
Corpuoration and Reading Acquisition, lnc. as invalid and of
no forc2 and =fif2¢ct since Henry N. Aurandt M.D. did not have
authority to executz the letter of intent on behalf of the
Corporation.
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Upon motion of Edward Fisher, M.D. and seconded
by Rebert H. Clymer, dr., M.D. i' was r=solved that Jack A.
Linton and Micheal Parker be and ar=2 hereby directad to
advise Edward Brill of Brill Ventures, Inc. and Gil Federbush
of the lack of effect of the letter of intant and in addition
advise2 both men of the requirements for any futurz wowifers
which should include appropriats guaranta3s  of r2sponsibdle
parties and the provision for full financial information
disclosure with respect to the offeror.

Upon motion of Edward Fisher, M.D. and seconded
by Roba2rt H. Clymer, Jr., M.D. it was resolved that the
Management Services Agreement between the Corporation and
Partezl. Inc. and the Shareholders approval thereof be and is
hereby ratified and bankruptcy counsel is hereby directed to
submit same to Bankruptcy Court for approval. (the unanimous
approval excludes the abstention of Micheal Parker).

Upon meotion of Edward Fisher,M.D. and s2conded
by Rebzrt H. Clymer, Jr., M.D. the Agreement between the
Corporation and Soeny with <respect to the lz2ase of certain
television =quipment a cepy of said Lease Agreement being
attached her=2to and mads a part herzof b= and is hereby
approv=d and the appropriate corporate officer, Micheal
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Parker, Presidznt be and is hereby authorized to =xecute the
same on behalf ot the Corporation.

Upon motion of Edward Fisher, M.D. and seconded
by Robert H. Clymer, Jr ., M.D. the Agre amPnt between the
Corporation and the Groffs et. al regardinz Lonz Hill and the
purchase relative to the same being is hereby approved and
t he appropriate corporate officers be and are hereby
authorized to execute same.

Upon motion of Edward Fisher, M.D. and seconded
by Robert H. Clymer, dr., M.D. it was resolved that the
azreement in principle to form "BIG Corporation” in
conjunction with CCM and Partel, Inc. be and is hereby
approved subject to obtaining the approval of the Bankruptcy
Court if same shall be necessary.

Upon motion of Edward Fisher, M.D. and s=2conded
by Robert H. Clymer, Jr., M.D. it was resolved that the

Contract with Westcott Christian Centear, Inc. and/or its
subsidiary Universal Network, Inc. be and iz hereby
authorized subject to certain teirms and conditions

specifically that the apprsval for the reduction of hours be
approvad by Home Shoppinz Network in writing.

The President of the Corporation reported that
the enginoer roport sstting ferth th=z plan to move from the
facilities Zrom Reading to Long Hill will be presentesd to the
Board in the next number of weeks.

The President then presconted a computzrizad
prospect list for members of the Board to r2view and provide
the President and other members of the sales stadd with
introductions to the appropriatz parti=s in order Lo assist
in consummating sales.

Thz President reportsd that the: Company was in

the process of creating s hunting and tfishing program and
also a Block Blustzr Videco Program about movizs which are
vailable on video. The programs will be one half hour. And

la;t with respect to prozvamming, there will be a Fred
Astaire Ballroom program introduced in the near future.

The President then reported that ther= was
$9,200.00 worth of checks which weuld vre=quires Dr. Aurandt’'s
ratification and approval upon his return from vacation in
North Carolina. Dr. Aurandt concurred that he would so
ratify the checks upon his c=2tuarn.

Dr. Aurandt quesztioned when the reorzanization
plan would be put into =2ffoct through the issuance of shares.
He was advise2d by Mr. Parker that the plan will in the near
futur= be presented to the Shareholders for approvai but that
the shares would not be issued wuntil such time as the
Bankruptcy Court approves the plan of r=2orzanization so as to
allow 2ach individual inveolved with Readinz Broadcasting to
vote his debt instrument.

Upon motion of Edward Fis

sher, M.D. and seconded

by Rebert H. Clymer, dr., M.D. the 1le
o1
T

hei

aze of the Chevrolet
2t hea and is h"!“’b_/
ectly attached hereto

Station Wagzon from Bob Fisher Lhov;
approved and a copy of the lea is di
and mad= a part of hereor.

The last item on the azenda was a question
raised by Dr. Aurandt with respect to Lhe application tfor thg




constvuction permit -on the Earl Townsﬂip Tower site. Dr.
Aurandt suggested and Micheal Parker concurred that it woul
be wis2 to contact Channel 52 in Trenton r2zarding the :horf

spacing issue. This will be don2 in the near xuturﬂ.
Upon motion 01 Edward Fisher, and second=d
by Robert H. Clymer, Jr ., the meetxng was thereupon

ad journed. Q/ ff

ac A. Llnton Secretary




WAIVER OF NOTICE OF A SPECIAL MEETING OF
THE BOARD OF DIRECTORS OF
READING BROADCASTING, INC.

THE UNDERSIGNED, being the Directors. duly electead

by the Shar2holders of Reading Broadcasting, Inc., do heraby

waive not
to be he
corporate

Readingz,

ice of the special meeting of the Board of Directors
1d on September 13, 1383 at  T:39 p.m. at ta=2
orfices located at 1723 North Elsventh Strest,

Berks County, Pennsylvania.

I, (0

Henry Aug anf

fééw/f\ /J

ert Clymer,

(7 Loet il / op ) &/4.-(_\_,‘ {r':,)

Fdw rd Fischer %ZD.
639& A. Linton




ExXHIBIT G




UNITED STATES DISTRICT COURT

FOR THE EASTERN DISTRICT OF PENNSYLVANIA
In Re Chapter 11 ‘
READING BROADCASTING

t/a WTVE TELEVISION, TVS51
and WTVE PRODUCTIONS,

9 04 o0 00 e 08 00

Debtor Bankruptcy No. 86-04474T

DEBTOR’S MOTION FOR APPROVAL OF MANAGEMENT
SERVICES AGREEMENT AND OF
STIPULATION AND SUBORDINATION AGREEMENT

The Debtor, by its attorneys, Astor, Weiss & Newman,
hereby moves and represents as follows:

1. On October 28, 1986, an Order for Relief under
Chapter 11 of the Bankruptcy Code was entered by this Court, and
since that date the Debtor has continued to operate its business as
a debtor-in-possession. )

2. On December 18, 1986 the Debtor and Meridian Bank
("Meridian") entered into a Stipulation and Security Agreement (as
amended and extended from time to time, the "Security Agreement”™),
with respect to the Debtor’s right to use cash collateral.

3. The Debtor owns and operates a commercial television
station iChannel»Sl) in Reading, Pennsylvania.

4., Partel, Inc. ("Partel"™) and its principal, Micheal
Parker ("Parker"), have extensive experience and capabiiities in
managing and operating commercial television stations.

5. Since the spring of 1989, Partel and Parker have
provided extensive services for the Debtor, including the
formulation of a business plan to reorganize the Debtor into a

profitable enterprise, the negotiation of a plan of reorganization
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to implement the business plan and the solicitation of ouEsidé '
investment to fund the reorganization of the Debtor. |

6. Partel is willing to continue to provide management,
operating, consulting and other services to the Debtor in
accordance with the terms and conditions of the Management Services
Agreement by and between the Debtor and Partel dated as of June 1,
1989 (the "Management Agreement"), a copy of which is attached
hereto and incorporated herein as Exhibit A.

7. Tﬁe Debtor believes that the Management Agreement is
in the best interests of itself and of its creditors and
shareholders and desires to retain Partel under the terms and
conditions ¢of the Management Agreement.

8. The Debtor further beliéves that the continued
provision of management and operational services by Partel is
essential to a successful reorganization of the Debtor.

9. The Debtor %urther believes that without the
management services of Partel; the Debtor will be unable to obtain
the outside investment necessary to fund a plan of reorganization,
thus necessitating the liquidafion of the Debtor’s assets.

10. Under the Management Agreement, Partel will provide
such managerial, operational, consulting and other services as the
Debtor may reasonably need or request in order to manage and
operate its television station. Other than authority for final
programming decisions and for the execution of checks and long term

contracts, Partel shall have the full authority necessary to

conduct the day-to-day operations of the television station,
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including the authority to make personnel decisions and to execute
contracts not in excess of one year. Parker shall serve as
Executive Vicg—President and Chief Operating Officer of the Debtor.

11. The term of the Management Agreement commences on
June 1, 1989 and expires on December 31, 1991, subject to extension
and renewal under the provisions of Section 1 thereof.

12. The Management Agreement compensates Partel for its
services by the grant to Partel of an equity interest in the Debtor
as described ig Subparagraph 5(a), by the payment of twenty-five
percent of the Debtor’s monthly net revenues as defined in
subparagraph 5(b) and by the payment of compensation upon
expiration of the term or upon termination or in the event of sale
as set forth in subparagraphs S5(c) and 5(d). Neither Partel nor
Parker will receive any additional compensation on account of
Parker’s employment as Executive Vice-President and Chief Operating
Officer of the Debtor. Expenses incurred by Partel in the
performance of its obligations under the Management Agreement are
to be reimbursed by the Debtor.

13. Meridian is willing to consent to the execution and
delivery of the Managemeht Agreement and its approval by this Court
only under the condition that Partel subordinate its rights under
the Management Agreement (the "Subordinated Debt™) to the right of
Meridian to the payment of all presént and future duties,
obligations and liabilities (whether direct or indirect, liquidated

or contingent, presently existing or arising in the future) of the

Debtor to Meridian in any amount now or hereafter existing, whether

............................ : (j§>




or not under any of the existing loan doéuments and whethef~f§r‘
principal, interest, fees, eipenses or otherwisé (such obligations.
and liabilities hereinafter collectively referred to as the "Senior
Debt"), pursuant to the terms of the Stipulation and Subordination
Agreement by and among Partel, the Debtor and Meridian, dated May
3, 1990 (the *"Subordination Agreement"), a copy of which is
attached hereto and made a part hereof as Exhibit B.

14. Partel is willing to subordinate its rights to the
Subordinated Debt to those of Meridian in the Senior Debt pursuant
to the terms of the Suﬁordination Agreement.

15. Meridian is‘further willing to allow the continued
use of cash collateral by the Debtor under the Security Agreement
only upon the condition that the Debtor.and Partel execute the
Subordination Agreement. |

16. For the reasoné alleged above, the Debtor believes
that a successful reorganizﬁtion of its business operation is
dependent upon an approval of both the Management Agreement and the
Subordination Agreement.

.FBERITORI the Debtor requests that this Honorable Court
enter an order approving the execution and delivery by the Debtor

of the Management Agreement and of the Subordination Agreement and




the performance by the Debtor of the terms and conditions of said

agreements and granting such further relief as may be appropriate.

Respectfully submitted,
ASTOR, - & NEWMAN

—

1 &
/‘4_.. !.. \—s—-—'\/
H/ ‘M3rvin r, III

The Bellevue, Sth Floor
Broad Street at Walnut

Philadelphia, PA 19102

(215) 790-0100

Counsel for the Debtor




MANAGEMENT SERVICES_AGREEMENT

THIS MANAGEMENT SERVICES AGREEMENT is made and entered into
by and between READING BROADCASTING, INC., a Pennsylvania
corporation (“Reading”), and PARTEL, INC., a Washington
corporation ("Company”).

RECITALS

A. Reading owns and operates a commercial television
station, Channel 51, in Reading, Pennsylvania ("Station"”).

B. Reading 1is currently operating under the provisions of
Chapter 11 of the Bankruptcy Code, and is attempting to implement
and/or carry out a plan of reorganization under Chapter 11.

C. The Company has extensive experience and capabilities in
managing and operating commercial television stations, and is
willing to provide management, operating, consulting, and other
services to Reading in accordance with and subject to the terms
and conditions set forth herein.

D. Reading believes it is in the best interests of itself,
its shareholders, and its creditors to retain the Company to
provide such services both to enhance Reading’s ability to
successfully reorganize itself and to provide for successful
operations of the Station in the future.

E. Company 1is being \retained by Reading to provide
management, operating, consulting and other services to Reading
to operate commercial television station, Channel 51, Reading,
PA_. Company will only act as a-“Consultant to Reading.

NMOW, THEREFORE, in consideration of the mutual covenants and

agreements set forth below, the parties hereto mutually agree
as follows:,

AGREEMENT
1. Term. The term of this Agreement shall be as follows:

a. Original_Term. The originél term of this Agreement
shall be for a period of thirty-one (31) months commencing on
June 1, 1989 and ending on December 31, 1371. ’

In the event Meridian Bank requires the Company to guarantee
any of its loan, the term of the Agreement will be extended until
the guarantee has been eliminated. But such extension of term
will not effect Section 2 of this Agreement.
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b. Automatic_Renewal. This Agreement, d all of the terms
and conditions hereof, shall be automatically renewed for
successive terms of one year each unless either party gives the
other party written notice at least thirty (30) days prior to the
completion of the then current term of this Agreement of the
party’s intention not to renew this Agreement.

2. Termination. Notwithstanding the provisions of Section 1}
hereof, this Agreement may be terminated as follows:

a. Termination_for_Cause. Reading shall have the right to
terminate this Agreement for cause at any time. For purposes of
this Agreement, “cause” shall mean (1) an officer of the Company
having been convicted of any felony during the term of this
Agreement or (2) the intentional misfeasance by an officer of the
Company in the performance of his duties hereunder.

b. Termination__in_the Event of Sale. In the event of a
ale by Reading of all, or substantially all, of Reading’s
ssets, or the sale or issuance of a majority interest in
Reading, to an unrelated third party, this Agreement may be
terminated by Reading: provided, however, that in the event of

such sale and termination, Reading shall pay to the Company the

compensation =et forth in Section 5(d) below. For purposes of
this Agreement, an "unrelated thjird party” shall mean: (1) a
person o+ entity other than a shareholder of Reading; (2) a

person not related to a shareholder of Reading: or (3) an entity
in which a shareholder of Reading, or a person related to a
shareholder of Reading, has no interest, direct or indirect.

c. Termination_by Partel. The Company may terminate this

Agreement at any time and for any reason upon ninety (20) days’
written notice to Reading.

d Termination_for_Inadequate_Performance and_Death_or
Disability. Reading may also terminate this Agreement (1) upon
the death or disability of Mike Parker ("Parker"); or (2) at any
time after the Bankrupty Court has Confirmed a Plan or Amended
Plan of Reorganization, and the Station has satisfied any
"Conditions™ as detailed and defined in the Plan of
Reorganization resulting in the Confirmation being
irrevocable, when for a period of one hundred and eighty
(1:20) days the Station has failed to have net revenues
sufficent to operate at a profit and gross revenues have failed
to grow at least at a five percent (5%) annual rate during that
time. The base gross revenue for purposes of this Agreement is
$56,000.00 per month, the average gross monthly revenues of the
Station prior to this Agreement with the Company. If Reading
wishes to terminate the contract. under this provision it must
give the Company ninety (30) days written notice in which
time the Company may correct the revenue deficiency and
render the notice of no effect; or (3) if Reading bhas not
achieved irrevocable status of a Plan of Reorganization that

has been confirmed by the Bankruptcy Court, on or before June 1,
19%]1.
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For purposes of this Agreement, the term "disability" shall
mean any permanent disability which prevents Parker from -
providing services to Reading on behalf of the Company for a
period of ninety (90) consecutive days. For the purposes of

this Agreement, “"net revenues” shall be as described in 5(b)
below.

3. Duties_and_Authority of the_Company. During the term of
this Agreement, the Company will provide such managerial,
operational, consulting, and other services as Reading may

reasonably request or as the Company may reasonably consider
necessary in order to manage and operate the Station. It is
understood that Reading, as the licensee of Channel 51, and as a
fully functioning corporation, will maintain a basic corporate
staff to the extent necessary to fulfill both FCC and other

Corporate obligations. The Board of Directors of Reading will
have authority to designate these positions, but the
personnel decisions for this staff will remain with the
Company . Excluding final programming decisions, the Company
shall have the full authority necessary to conduct the day-to-day
operations of the Station. The Company’s authority shall
include, but not be limited to , the authority to make personnel
decisions and enter into contracts on behalf of Reading. In

order to assist the Company in carrying out its duties under this
Agreement, Reading shall elect Parker as Executive Vice-President
and Chief Operating Officer of Reading with the full authority
necessary to conduct the day-to—day-operations of the Station.
Parker’s authority shall include, but not be limited to, the
authority to make personnel decisions and enter into contracts on
behalf of Reading. Parker shall not, however, have authority:
(1) to enter into contracts on behalf of Reading with terms in
excess of one (1) year without the prior approval of the Board of
Directors of Reading, and (2) to write checks, and (3) enter
into trade agreements without approval of the Board of
Directors of Reading: provided, however, Reading shall not

write checks or incur liabilities without Parker’'s prior
approval. °

4. Personnel _to_be_Deployed by_the Company. It is agreed
that, 1n discharging its obligations under this Agreement, the
Company shall not be required to assign any particular individual
to Reading's account; provided, however,  with the exception of
Parker, the Company agrees not to assign any individual to
Reading’s account to whom Reading objects 1in writing or, if
previously assigned to Reading’'s account, to remove any such
individual from Reading’'s account. It is understood and agreed
that, notwithstanding the Company’s obligation to provide
management and other services hereunder, Reading will, at its own
expense, employ such other persons as may be necessary to carry
out the day-to—-day operations of the Station.

S. Compensation__to__the Company. As consideration for

entering into this Agreement and as compensation for services to
be rendered by the Company under this Agreement:
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a. Eguity Interest. Within thirty (30) days of the date on
which Reading obtains Bankruptcy Court Confirmation of a Plan
Amended Plan of Reorganization ("the Plan"), including the
satisfaction of the “"Conditions" of the Bankruptcy Plan of
Reorganization to render the Confirmation irrevocable, which
Plan or amended Plan reflects the existence of this Agreement
and after all stock has been issued to any entity entitled to
receive and electing to receive same pursuant to the Plan,
Reading =shall issue to the Company that number of shares of
common stock of Reading which is equal to:

i) Twenty five percent (25%) of the total number of shares
of Reading common stock issued and outstanding after issuance of
all stock authorized and issued pursuant to the Plan but not
including such shares of common stock as may be issued pursuant
to the Plan to the entities listed on Exhibit A attached hereto
and by this reference made a part hereof, plus

ii) Twelve and one half percent (12 1/2Z) of all stock
issued pursuant to the Plan to the entities listed on Exhibit A.

The shares of stock to be issued to the Company shall be issued
immediately prior to the issuance of any stock pursuant to the
new stock offering contemplated in the Plan so as to cause all
shares of stock of Reading then . issued and outstanding to be

diluted in the same manner. Reading warrants that it will take
all actions necessary to issue such stock to the Company.
Following the issuance of the stock referred to above.

Reading will not take any action which may or will dilute the
Company’s equity interest in Reading without the Company’'s prior
written consent, which consent shall not be unreasonably withheld
and which shall be deemed to be given in the event of a public
offering of Reading’s stock if such stock is registered with the
Securities and Exchange Commission. In the event the Company
shall terminate this Agreement pursuant to paragraph 2(c) above
within one (1) vyear of the date of this Agreement, Reading,
during a minety (90) day period beginning on the date on which
the Company shall have terminated this Agreement, shall have the
right to repurchase any stock previously issued pursuant to this
paragraph to the Company for the cash sum of Five Thousand
Dollars ($5,000.00), the agreed fair market value of a twenty-
five percent (25X) equity interest in Reading.

b. Compensation__During__Term. During the term of this
Agreement, 1including any renewals hereof, Reading shall pay to
the Company twenty-five percent (25%) of the Station’s monthly
net revenues; provided, however, the total amount paid hereunder
to the Company for any fiscal year shall not exceed twenty-five

percent (25%Z) of the Station's net revenues for that fiscal year.
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It is fully agreed and understood that for the purposes of
this paragraph no net revenues can occur if the Station fails

to collect gross revenues averaging at least fifty six thousand

dollars (356,000) per month. It 1is also fully agreed and
understood that no net revenues can occur if monthly expenses
to operate the Station fall below fifty six thousand
dollars ($56,000) per month. It is additionally understood
that the first Fifteen Thousand Dollars (315,000) of net
revenue pavable to Company will be c¢redited to Reading as
outlined in Company’s letter of &/7/3%, which is attached as
Exhibit B. For purposes of this Agreement, the phrase “net
revenues” shall mean the Station’s gross revenues and receipts
less the sum of (1) ordinary and necessary business expenses
incurred in connection with the operation of the Station,
including lease and rovalty payments for real or personal
property used exclusively in connection with the operation of the
Station, but excluding salary and other compensation to officers,
directors, and shareholders of Reading other than those in effect
on the date of execution of this Agreement, if any; and (2)
interest payments with respect to current indebtedness and
indebtedrness incurred hereafter with the Company’s written

consent. Amounts paid by Reading to the Company under this
Section S and Section 7 shall not be taken into account when
determining net revenues. It is expressly understood and agreed

that capital expenditures shall not in any way affect or reduce
the Station’'s net revenues, and that net revenues shall be
computed without refererice to income taxes and non-cash items,
including, but rnot limited to, depreciation, amoritization, and
prepald expenses. Net revenues shall be determined in accordance

with generally accepted accounting principles using the c¢ash
basis. *

In the event that Reading is not current in its payments of
principal and interest to Meridian Bank as required in the Loan
Documents, then the Company shall not receive any payment under
the terms of subparagraph Sb and Sc hereof. At the time that the
principal and interest payments to Meridian Bank would be brought
current, the Company would then be entitled to the payments
provided for in this Paragraph S.

c. Compensation__Following__Expiration_or Termination__for
Reasons__Other_Than_Sale. As additional compensation, Reading
shall pay - - to the Company twenty-five percent (25X) of the
Station’s monthly net revenues during the period ending on
December 31 of the third fiscal year immediately following the
fiscal vyear during which this Agreement is terminated, whether
termination is a result of the expiration of the term of this
Agreement pursuant to Section 1 hereof, whether terminated
pursuant to Section 2 hereof (unless: (1) a court of competent
jurisdiction shall have determined Reading was justified in
terminating this Agreement for cause as defined in paragraph 2(a)
above, (2) the Company shall have terminated this Agreement
pursuant to paragraph 2(c) above, or (3) termination is a result
of the death or disability of Parker), or otherwise; provided,
hiowever , the total amount paid hereunder to the Company for any




fiscal vear shali not exceed twenty-five pe ent (25%) of the
Station’s net revenues for that fiscal year; further provided,
Reading shall have no obligation to pay any amount hereunder to
the Company with respect to any fiscal yvear beginning on or after
January 1, 2000.

d. Compensation__in_the Event of Sale. In the event that
this Agreement is terminated by Reading due to a sale of all, or
substantially all, of Reading’'s assets, or the sale or issuance
of a majority interest in Reading, to an unrelated third party,
Reading shall pay to the Company the compensation set forth
below, which payment shall be paid in cash in one lump sum on or
before the date of settlement of such sale to an unrelated third
party and which payment shall be in lieu of the compensation as
set forth in Section S(c) above.

In the eveént that a sale is consummated by Reading on any
date after July 1S, 1959, Reading shall pay to the Company the
sum of . Two Hundred- Fifty Thousand Dollars (2250,000.00).
Reading will have no obligation to pay any amount to the Company

for a sale consumated by Reading on any date after January 1,
2000.

Any amount payable pursuant to the terms of this
subparagraph Sd. shall be subject to the terms of loan documents
(hereinafter “"Loan Documents”) to be executed by Reading, the
Company (as regards a certain escrow agreement as & limited
guaranty) and Meridian Bank in connection with the proposed
Bankruptcy Plan of Reorganization which are set forth in the
following formula: for each dollar above a sale price of
31,500,000, for the stock or assets of Reading, the Company shall
be paid twenty five percent (25%) of said excess amount up to the
agreed upon compensation of $250,000. In other words, in order
for the Company to receive the entire 3250,000 amount, the sale
price as contemplated herein would have to be equal to 32,500,000
or more until Meridian Bank has been paid in full. '

e. No_Compensation_for_Services_as_0fficer. Neither the
Company nor Parker shall be entitled to any additional
compensation . on account of the status of Parker as Executive

Vice-President and Chief Operating 0Officer of Reading.

6. Payment_of Compensation.

a. Monthly Payments. Reading shall pay to the Company the
Company’s share of the Station’'s monthly net revenues no later
than the 10th day of the following calender month. These payments
will be capped to a level set forth below and as set forth in
more detail in the Loan Documents. However, the Company will not
be paid any compensation payment pursuant heretoc in the event of
failure of Reading to pay the bank’s principal and interest
payments, as set forth in the loan documents. In the event that



the total monthly payments made to the Company for any fiscal
vyear should exceed the Company’s share of the Station’s net
revenues for that fiscal year, the Company shall refund the-

excess to Reading within sixty (£0) days of the close of that
fiscal year.

The monthly payments to be made to the Company pursuant to
paragraph Sb. and Sc.,°'shall be subject to the terms of the Loan
Documents, which are to provide as follows; To the extent that
the compensation to the Company pursuant to subparagraph Sb. and
Sc. shall exceed 320,000, those payments in excess of that amount
shall be escrowed with Meridian Bank pursuant to the terms of the
Loan Documents, and shall be utilized or dispersed pursuant to
the terms of those Loan Documents. It 1is anticipated that,
provided no event of default has occurred pursuant to the Loan
Documents, such excess escrow amounts of compensation shall be
returned to the Company at the end of each year in an amount
equal to 50% of that compensation in excess of 320,000.

b. Late_Payments. In the event Reading fails to make all
or part of any payment when due, such unpaid amount will bear
interest at the rate of 1.5 per month, unless the payment was

not paid due to the restriction on payment in Paragraph 5S(b)
when no interest shall be due.

c. Accounting. Reading shall provide the Company with
monthly financial statements within ten (10) days of the close of
the month and an annual accounting no later than fourty—-five (45)
days following the close of Reading’s fiscal vyear which =shall
show the Station’s net revenues, including the computation
thereof, and all information necessary to establish the amount of
the Company’s compensation. The Company and its agents shall
have the right, at the Company’s own expense and upon five (5)
days' notice, to at any time examine Reading’s boocks and records
for the purpose of verifying the Station’s net revenues or any
other proper purpose.

7. ‘Reimbursement __of _Expenses. In addition to all
consideration and compensation payvable pursuant to Section S
above, and subject to such limitations as Reading and the Company
shall agree wupon in writing, Reading shall also pay and/or
reimburse the Company for all reasonable expenses incurred or
paid by the Company in performance of the Company's obligations
under this Agreement, upon presentation of expense statements,
vouchers, or such other supporting information as Reading may
reasonably require. For purposes of this Agreement, expenses
shall include, but not be limited to, the reasonable value of
services provided to Reading by employees of the Company other
than the Company’'s officers. Notwithstanding paragraph S(b)
above, expenses paid or reimbursed by Reading shall be taken into
account when determining net revenues to the extent such expenses
are reimbursements or payments to the Company for services
provided to Reading by the Company’'s employees.
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. 3. Indemnification. Reading hereby agrees to indemnify and
hold the Company and Parker harmless from and against any and all
losses, claims, damages, and liabilities of any nature whatsoever
arising under this Agreement -or out of the Company's and Parker’s
activities with respect to the Station unless such loss, claim,
damage, or liability results from the Company’s or Parker’'s gross
negligence or willful misconduct. Without limiting the
generality of the foregoing, it is expressly understood and
agreed that the Company and Parker shall not be responsible for
any bills or fees from F.C.C. attorneys, engineers, sSecurity
attorneys, or any other professionals hired by Reading or hired
by the Company or Parker on behalf of Reading.

understood and agreed that the Company 1s an independent
contractor under this Agreement, and that the Company and Reading
are neither Joint venturers nor partners.

Y. Independent__Contractor__Status. It is expressly

10. Company_Not_Insurer. Reading acknowledges and agrees
that while the Company shall act responsibly and faithfully in
performing its management and advisory consulting services to
Reading, the Company does not insure or guarantee the success of
the Station, economically or otherwise.

-

11. Notices. All notices required or permitted to be given

pursuant to. this Agreement shall\be sent to the parties at the
following addresses:

If to Reading: Reading Broadcasting, Inc.
1727 N. 11th Street
Reading, Pennsylvania 17604

If to the Company: Partel, Inc.
P.0O. Box 1334
Auburn, Washington 23071-1334
Attention: Mr. Mike Parker

or to such.other address as any party may designate in writing
given to the other parties. If any notice is given by mail,
notice shall be deemed to have been given on the date of posting.

12. Miscellaneous.

and agrees that, 1in addition to any other remedies the Company
may have pursuant to this Agreement or as allowed by law, the
Company shall be entitled to obtain injunctive relief to enforce
this Agreement in the event of its breach. Reading acknouwledges
that, with the exception of a breach of Reading’s duty to pay a
portion of the Station’s net revenues to the Company pursuant to
paragraphs S(b) and 5(c) above, the Company will suffer
irreparable injury as a result of a breach of this Agreement.

a. Injunctive Relief. Reading expressly acknowledges

0w




b. Material _Breach__and__Liguidated__Damages. Reading
acknowledges and agrees that its failure to elect Parker as.
Reading’s Executive Vice-President and Chief Operating Officer
or, after having so elected Parker, fails to reelect or removes
Parker as .its Executive Vice-President and Chief Operating
Officer at any time during the term of this Agreement, provided
that this Agreement has not been terminated by either party
pursuant to the terms of this Agreement, and further provided
that this Agreement is otherwise in full force and effect, shall
constitute a material breach of this Agreement. Reading
acknowledges that establishing what the Station’s net revenues
wonuld have been if Reading had not failed to elect or reelect
Parker, or had it not removed Parker as an officer of Reading,
would be difficult if not impossible and, consequently, agrees to
pay liquidated damages in the amount of two hundred thousand
dollars (3200,000.00) to the Company in the event of such breach.
Reading’s obligation to pay liquidated damages to the Company as
set forth in the preceding two sentences relates solely to
Reading’s duty to elect, reelect, and retain Parker as its
Executive Vice-President and Chief Operating Officer during the
term of this Agreement, and shall not in any way affect Reading’s
other obligations under this Agreement or the Company’'s rights
under this Agreement or at law with respect to any other breach
of this Agreement, including, but not limited to, the Company’'s
rights under Section 5 hereof.

c. Plan_of_Reorganization. Reading represents, covenants,
and warrants that it will take all such actions as may be
necessary to implement this Agreement, including, but not limited
to seeking to obtain the Bankruptcy Court’s approval of this
Agreement and/or a plan or and amended plan of reorganization, as

the case may be, reflecting the_.existence of this Agreement.

d. December _31__Fiscal_ _Year. For purposes of this

Agreement, Reading’s fiscal year shall be deemed to continue to

end on December 31 even if Reading should change to another
fiscal year.

e. No__Waiver. No failure to exercise and no delay in
exercising, on the part of either party hereto, any right, power,
or privilege hereunder, shall operate as a waiver thereof; nor
shall any single or partial exercise of any right, power or
privilege hereunder preclude any other or further exercise
thereof, or the exercise of any other right, power, or privilege.
The rights and remedies herein provided are cumulative and not
exclusive of any right or remedy provided by law.

f. Headings. The headings contained in this Agreement are
for referernce purposes only, and shall not effect in any way the
meaning or interpretation of this Agreement.

g. Binding_Effect and Assignment. This Agreement shall be

binding upon and insure to the benefit of the parties hereto and



" their respective successors and assigns, ¢cluding, but not

limited to, any person or entity who acquires all or
substantially all of either party’s assets or a majority interest
in either party. This Agreement shall not be assigned by the

Company without Reading’s written consent, which consent shall
not be unreasonably withheld.

h. Amendment . This Agreement shall not be altered or
otherwise amended except pursuant to a written amendment executed
by each party hereto.

agreement and understanding between the parties hereto with
respect to the subject matter hereof, and supersedes and replaces
all prior written agreements and negotiations and all
understandings, 1if any, with respect thereto.

i. Entire_Agreement. This Agreement sets forth the entire

1. Counterparts. This Agreement may be executed in two or
more counterparts, each of which shall be deemed an original.

k. Governing__Law. This Agreement shall be governed and
construed in accordance with the substantive laws of the State of
Pennsylvania. The parties agree that venue and jurisdiction for
resolution of any dispute arising hereunder shall be proper in
the Court of Common Pleas of Philadelphia County, Commonwealth of

Pennsylvania, and shall not be removed therefrom.

1. sSeverability. If any provision of this Agreement or the
application thereof to any person or circumstance shall, to any
extent, be held to be invalid, 1illegal, or unenforceable in any
respect, the remainder of this Agreement, or the application of
such provisions to persons or circumstances other than. those to
which it is held to be invalid, illegal, or unenforceable, will
not be affected thereby, and this Agreement shall be legal
and valid and be enforceable to the fullest extent permitted by

law as if such invalid, 1illegal, or unenforceable provision had
never been included herein.

m. Attorneys’ Fees. In the event that a dispute arises as
to the interpretation or the enforcement of any provision of this
Agreement and either party refers such dispute to any attorney
for resoclution, the prevailing party shall be entitled to recover
its reasonable costs and attorneys’ fees incurred in connection
therewith, whether or not litigation is commenced.

n. Approvals. This Agreement is subject to Bankruptcy
Counisel’s approval as to content and form under the Bankruptcy
Act, Rules and Regulations and subject to the approval of the
Board of Directors and Bankruptcy Court. This Agreement

will be submitted to the Bankruptcy Court for its approval by
April 16, 1990.
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Mike Park
Its President
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o this ____ day of _______________ , 1920, before me
omerconally  appeared __ and _ __ S
brown to be the ___ . ___ and Secretary, respectively. nf

READIMNG BROADCASTING, INC., described in and that executed  the
Wwithin and foregoing instrument, and acknowledged said instrument
te be the free and voluntary act and deed of said corporation,
For the uses and purposes therein mentioned, and on oath stated
that they were authorized to execute saild instrument.

IM  WITNESS WHEREOF, I have hereto set my hand and affixed ey
nfficial seal the day and year first above written.

-~

ﬁotary—PublEc in and_?or_fﬁé_§E5E5_~
A , residing at

i1
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COUNTY cm-*7lk5r 3 T . :
sk
on this 2!:: day  of. ,Z?Zéﬁ%!é ______ s -1990, before me

por=onally appeared MIKE PARKER, to me known tn be the President
f PARTEL, INC., described in and that executed the within and
Feregoing instrument, and ackrowledoed zaid instrument to be the
Free amnd voluntary act and deed of =aid caorporation, for the tses
arnd ourpczes therein menticonsd,  and on oath stated that he was
autihorired o evecute saild instruarent.

IM WITNESS WHEREOF, T have hereto set my hand and affixed oy

FFL tal ceeal the day and year fisgct above written.

=t ar \,'_Pl.lblig in and for the <rate
of  (WASHMRETDA) , residing at
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: . .~DING BROADCRSTING, INC. FHONE No. ¢ 215 S219139 Oct. 29 1991 621PM pgy

ACTION BY UNANINOUS WRITTBX CONSENT
OF THE BOARD OP DIRECTORS OF
READING BROADCASTING, IMC.

The undersigned, being all the directors of Reading
Broadensting, Inc., a Pennsylvania oor{oﬂtlon (she
*Coxpaoration?), acting pursuant to Bectlon 1737(b) of Title 15 of
the Consolidated Statutes of rom.{hmu, heredy adopt, by this
Unanimous Written Consent, the following rasolutiens with the
same force and effect as Lif they had been unanimously adopted at
a duly convened neeting of the Bosrd of Directors of the
Coxrporation, and direct that this Unanimous Written Conseant be
£iled with the minutes of procesdings of the Board of Dlrectors
of the Corporation: )

RESOLVED, that the prasident, vlu—gruuom.
ascretary, treasurer or any other officer of
this Coxporation, and each of then, are
hersby authorised, dizected and empovered,
for and on behalf of the Corporation, to
exscute and to f£ile the Debtozr’s Amended
Sixth Modification to the Debtor’s Fourth ‘
Amended Plan of Recrgenization (“Amended
8ixth Nodification®), dated as of August 8
1951, with the 1.8, Bankruptoy Court) and ie
5

FURTRER RESOLVED, that the said officers, and
each of them, ere hereby authorised,
directed, and esapovered, for and on behalf of
the Corporation, to sxscuts and to daliver
any and all inetruments xe and
docunents, end to do al Y aots as they
may deem convenlent or proper to effectuate
the nsuzpon and intent of afovemantioned
Arended Sixth Nodificstlion; and it ie

PURTHER RESOLVED, that all actions hexetofore
taken apd sll doocumentations heretofore
deliversd by any of sald officers or by any
individual who currently holds oz has held
any of eaid officers, in furtherance of the
foregoing, axe hereby ratified, adopted,
approved and confizmed and dnimd to be
binding and snforceable obligations of the
Corporation in eccordance with the respective
turms end provisions thereof.
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IN WITHRSS WHERROT, the undereignod, being ell of the
directors of Reading Broadcasting, Ino. have exacuted this
Unaninmous Written Consont as of the __. day of Auguet, 1991.

Senry ‘M. Aurande
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UNITED STATES BARKRUPTCY CQURT
FOR THE EASTERN DISTRICT OF PENNSYLVANIA

Iin Re t Chaptex 11

READING BROADCASTING, INC. t/a 3 Rg [

WTVE TELEVISION, TV 51 and ’ eyb,

WTVE PRODUCTIONS 1 AN 2n
pebtor : Bankfﬁpgpz NJQQas 044747

¢ ‘ﬂl/} .
R,
ORDER CONFIRMING DEBTOR'S FOURTH AMENDED ¢

AND NOW, this S day of January, 1991, upon
consideration of the Debtor s Fourth Amended Plan of

Reorganization (the *“Plan”) and the hearing held thexeon;
And upon finding:

1, That the Plan complies with the applicable

provisions of the Bankruptcy Reform Act of 1978, as amended (the

"Bankruptcy Code”), as required by Section 1129(a)(1l) of the

' ‘ Bankruptcy Code;
‘ 2. That the proponent of the Plan complies with the
‘ 1129(a){3) of the Bankruptcy Code;

applicable provisions of the Bankruptcy Code, as required by
Section 1129(a)(2) of the Bankruptcy Code;
3. That the Plan has been proposed in good faith and

not by any means forbidden by law, as required by Section

4, That any payments made or to be made by the
{ proponent of the Plan (the Debtor) for services or for costs and

expenses In, or in c¢onnectlion with, the case, or in connection

| -




with the Plan and incident to the case, have bean approved by, or
are subject to the approval of this Court, as reasonable, as
required by Section 1129(a){4) of the Bankruptcy Code;

S. That the identity and affiliations of all parsons
currently proposed to saerve as offices and directors of the
Debtox after confirmation of the Plan have been disclosed and
that the appointment of such persons to such offices, or their
continuanca therein, is consistent with the interests of
creditors and equity security holders znd with public policy, and
that there has been disclosed the identity of ingsiders to he
employed or retained by the Daebtor or its successor and the
nature of their compensation, as required by Section 1129(a}(5)
of the Bankruptcy Code;

6. That Sectilon 1129(a)(6) is not applicable as no
governmental requlatory commission has jurisdiction over the
rates of tha Debtor;

7. That with respect to Classas A, D, F, G and H,
which are the only impaired claases of claims or interests under
the Plan, each holder of a claim or interest of each such class
{(a) has acceptad the Plan by voting pursuant to Section 1125 of
the Bankruptcy Code, or (b) will receive or retain under the Plar
on account of such claim or interest property of value, as of the
effective date of the Plan, that i{s not less than the amount that
such holder would so receive or retain if the Debtor were
liquidated undex Chapter 7 of the BRankruptcy Code on such date,

as required by Section 1129(a)(7) of the Bankruptcy Code;




8. That with respect to Classes A, D, F, G and H, suc!
classes have accepted the Plan by voting pursuant to Section 112¢
of the Bankruptcy Code, as required by Section 112%(a)(8) of the
Bankruptcy Codej;

§. That with respect to Class D {an impaired class),
no ballots accepting or rsjecting the Plan were raturned; howeve:
the Internal Revenue Service (one of the four holders of such
claima) has informed the Debtor, by letter from Marion Biddla,
Chiaef of the Insolvency Unit, it has no objection to the Plan,
and finds the Plan acceptable)

10. That under the Plan, Classes B, C and D are the
only classes of claims of a kind specified in Section 507(a) of
the Bankruptcy Codae and have been accorded in the Plan the
treatment raquirad by Section 1129(a)(9):;

11. That at least one of the classes of claims impairec
undar tha Plan have accepted the Plan, determined without
including any acceptance of the Plan by an insider, as required
by Saction 1129(a)(10) of the Bankruptcy Code;

12. That as required by Section 1129(a)(1l1l) of the
Bankruptcy Code, confirmation of the Plan is not likely to be
followed by the need for further reorganization ot the Debtorx;

13. That the Plan provides for the payment of all fees
payable under 28 U.S.C. Section 1930 on the effective date of the
Plan, as raquired by Section 1129(a)(12) of the Bankruptcy Ccde;

and

l4. That the requirements of Section 1129(a)(13) of the




Bankruptcy Code ara inapplicabla, as the present case was

commanced prior to June 16, 1988,
It is hereby ORDERED

That tha United States Bankruptcy Court for the Eastern
District of Pennsylvania shall retain jurisdiction until the Plan
has been fully consummated for, but not limited to, the following

purposus:

1. The classification of the allowed claim of any
creditor and the re-examination of claims which have been allowed
for purposes of voting, and the determination of such objections
as may ba filad by the Debtor to creditors’ claims. The failure
of the Debtor to object or to examine any claim for the purposes
of voting shall not ba deemed to be a waivar of the Debtor’s
right to object to or to re-examine the claim in whole or in
part;

2. The detarmination of all questions and disputes
regarding title toc the assets of the estate, and the
determination of all causas of action, controversies, disputes or
conflicts, whether or not subject to action pending as of the
date of confirmation, between tha Daebtor and any othex party,
including but not limited to any right of the Debtor to recover
assets pursuant to the provisions of the Bankruptcy Code;

3., The correction of any defect, the curing of any




omission, or tha reconciliation of any inconsistency in the Plan
or in this Order of Confirmation as may be necessary to carry ou
the purposes. and intent ¢f the Plan;

4., Any modification of the Plan arfter confirmation
pursuant to the Bankruptcy Coda and Rules:

5. The enforcement of and interpretation of the terms
and conditions of the Plan;

6. The entry of any Order, including injunctions
necessary to enforce the right, title, and powers of the Debtor
and to imposae such limitations, restrictions, terms and
conditions of such right, title and powers as this Couxrt may dee
necessary;

7. The entry of an order concluding and terminating
this case: '

8. The entry of an oxder approving any requests for
professional compensation and/or compelling the payment of said
compensation; and

9. The enforcement of and interpretation of the terms
and conditions of the Partel Consulting Contract {(the contract ¢:
employment by and between Partel, Inc. and the Debtor which was
approved by Order of this Court) and of the contract Ly and
between Legg Mason Wood Walker, Inc. and the Debtor which was

approved by Order of this Court.

And it is further ORDERED




That the Debtor’s Fourth Amendad Plan of Reorganizati«

filed by the Debtor on October 30, 1990 {3 CONFIRMED, subject tc

the Conditions set forth in Article IX of the Plan.

W Soraidle.

THOMX3S M. TWARDOWKSI
BANKRUPTCY JUDGE

cc: H. Marvin Mercer, III, Esquire
Of Counsal to Astor, Weiss and Newman
c/o KRUSEN EVANS AND BYRNE
Suitae 1100, The Cur+is Center
Independence Squarae West
Sixth and Walnut Streets
Philadelphia, PA 13106

James J. O’'Connell, Rsquire
U.S. Trustea’s Office

2nd and Chestnut Straats

A Philadelphia, PA 19106
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